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AGREEMENT AND INDENTURE (Security Agreement) dated as of
December 1, 1971 by and among Uxitep States Ramway Equre-
MENT Co., an Illinois corporation (hereinafter called “Company”),
and Vmarvia Narroxarn BaNK, a national banking association organ-
ized and existing under the laws of the United States of America
with its principal office at One Commercial Place, Norfolk, Virginia
23510, both as Trustee and as Investor for its own account (here-
inafter called Trustee when acting as Trustee hereunder and here-
inafter called Investor when acting as Investor hereunder).

RECITALS

The Company is the owner of and has full power to bargain, sell,
transfer, convey, mortgage. assign and pledge, as hereinafter provided,
the railroad cars listed in Exhibit “A” hereto, which cars are presently
leased to the various lessecs therein described (each of which and any
subsequent lessee is hereinafter called “Lessee”).

To provide funds for its proper corporate purposes, the Company
has determined to sell its 834% Equipment Promissory Notes, Issue I
(hereinafter called “Notes”), and the Investor has determined to pur-

chase same in an aggregate principal amount of not in excess of Five
Million Two Hundred Thousand Dollars ($5,200,000).

The Company has provided herein for the authentication by the
Trustee of the Notes; the mortgage of the cars; and for farther security
an assignment of leases covering such cars.

The terms and conditions for the sale and purchase of the Notes
are provided herein.

All things necessary to make the Notes when executed by the Com-
pany, and authenticated and delivered by the Trustee, the valid obliga-
tions of the Company and to make this Indenture a valid agreement of
the Company in accordance with their and its terms have been donme.
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AGREEMENT

Now, THEREFORE, THIS AGREEMENT AND INDENTURE WITNESSETH, that
to secure the payment of the principal of and interest on all the Notes
authenticated and delivered hereunder and outstanding, the payment
of all other sums due hereunder and the performance of the covenants
therein and herein contained, and in consideration of the premises and
of the covenants herein contained and of the purchase of the Notes by
the Investor, and of the sum of $1 paid to the Company by the Trustee
at or before the delivery hereof, the receipt whereof is hereby acknowl-
edged, the Company does hereby grant, bargain, sell, transfer, convey,
mortgage, assign and pledge unto the Trustee, its successors and
assigns, a security interest in, all and singular of the Company’s right,
title and interest in and to the following desecribed property:

I
The railroad cars listed in Exhibit “A” hereto.

I

All substitutions, replacements, accessories, equipment, parts and
appurtenances, additions, accessions and modifications of or to all
or any part of the property described in I whether the same is
now owned by Company or shall hereafter be acquired by it.

.

All additional railroad cars and accessories, parts and items of
equipment and other property which shall be subjected to the lien
hereof by supplemental indenture or indentures or by writing of
any kind.

Iv.

All of the rents, revenues and other income and proceeds of any
nature of the property subjected or required to be subjected to the
lien of this Indenture, including without limitation all of the Com-
pany’s rights to rents and other payments under any leases cov-
ering the cars.

The property described in I, IT and IIT is hereinafter sometimes re-
ferred to as the “Equipment”, and a part thereof as a “car” or “cars”,
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and all of the property deseribed in I through IV, inclusive, is together
hereinafter referred to as the “Trust Estate”.

SuBJecT, HOWEVER, to the rights of the Lessees under the Leases
(hereinafter defined in Section 1.1H) and provided that Company, until
an event of default has occurred as hereinafter defined, shall be entitled
to have, receive or retain all rents and other income and proceeds of
the Equipment and to have, receive or retain possession of and use
the Equipment and to lease same subject to the rights of the Trustee
hereunder.

IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth
for the equal and proportionate benefit and security of each and every
of the Notes issued and to be issued hereunder.

ARTICLE ONE

DEFINITIONS

Seorox 1.1. Terminology. For all purposes of this Indenture,
unless the context otherwise requires:

A. “Assignments of Lease” or “Assignments” shall mean instru-
ments in the form and text attached hereto as Exhibit “B” executed
and delivered by the Company as hereinafter provided.

B. “Board” shall mean the Board of Directors of the Company.
“Board Resolution” shall mean a copy of a resolution of the Board
certified by the Secretary or an Assistant Sccretary of the Company
to have been duly adopted by the Board and to be in full force and
effect on the date of such certification, and delivered to the Trustee.

C. “Closing Date” shall mean December 10, 1971, or such other

date as shall be agreed upon by Company and Trustee, but in no event
later than December 31, 1971,

D. “Company Documents” shall mean this Inden'ture', the Leases,
the Assignments and the Notes.

E. “Company Order”, “Company Request” and “Company Con-
sent” shall mean, respectively, an order, request or consent signed in
the name of the Company by the President or a Vice President and by
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the Treasurer or an Assistant Treasurer or the Secretary or an Assist-
ant Secretary of the Company, and delivered to the Trustee.

F. “Corporation” shall include any voluntary association, joint
stock company, business trust or similar organization.

G. “Due” and “payable”, when used with reference to the prinei-
pal of, or interest on, any Notes or any portion thereof, shall mean due
and payable, whether at the date of maturity specified in the relevant
Notes or by acceleration or by operation of the prepayment provisions
of this Indenture.

H. “Lease” shall mean the leases, more particularly deseribed in
Exhibit “A” covering the Equipment described therein, true copies of
which have been delivered by the Company to the Trustee, and any
amendments thereto. All ferms defined in a Lease shall have the same
meanings wherever used in this Indenture unless the context otherwise
requires.

I. “Lien of this Indenture” and “lien hereof”’ shall mean any lien
created by this Indenture or by the Assignments of Lease or any other
instrument executed in favor of the Trustee pursuant to any of the
provisions hereof.

J. “Noteholder” and “Holder” shall mean the registered owner
of a Note. “Registered Owner” shall mean not only the person in whose
name any Note shall be registered, but also the executors, adminis-
trators and other legal representatives of such person.

K. “Officers’ Certificate” shall mean a certificate signed by the
President or a Vice President and the Treasurer or an Assistant Treas-
urer or the Secretary or an Assistant Secretary of the Company, and
delivered to the Trustee.

L. “Opinion of Counsel” shall mean a written opinion of counsel
(who, unless the Trustee shall have received a written request to the
contrary from the Holders of a majority in principal amount of the
Notes, may be counsel for the Company) selected by the Company and
acceptable to the Trustee.

M. “Original Holder” shall mean the Registered Owner of a Note
at the time of its original issuance.
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N. “Outstanding”, “outstanding hereunder” or “outstanding under
this Indenture”, when used with reference to Notes, shall mean, as of
any particular time, all Notes theretofore authenticated and delivered
by the Trustee under this Indenture, except:

(1) Notes theretofore cancelled by the Trustee or surrendered
to or deposited with the Trustee for cancellation; and

(2) Notes in lieu of which other Notes shall have been authen-
ticated and delivered as provided in Section 3.8 hereof;

and except also that

(3) for the purpose of determining whether the Holders of the
requisite prineipal amount of Notes have concurred in any demand,
request, direction, notice, consent, waiver, suit or other action
under this Indenture, Notes which are owned by the Company shall
be disregarded and deemed not to he outstanding, except that, for
the purpose of determining whether the Trustee shall be protected
in relying on any such demand, request, direction, notice, consent,
waiver, suit or other action, only Notes which the Trustee knows
to be so owned shall be so disregarded; however, Notes, owned by
the Company which have been pledged in good faith shall be re-
garded as outstanding for the purpose aforesaid if the pledgee has
been granted the right to vote such Notes by the instruments of
pledge and has given the Trustce written notice thereof.

0. “Person” shall mean an individual, corporation, partnership,
trust or unincorporated organization or a government or any agency
or political subdivision thercof.

P. “Responsible Officers” of the Trustee shall mean the chairman
of the board of directors, the vice chairman of the board of directors,
the chairman of the executive committee, the president, the chairman
of the trust committee, every vice president or assistant vice president,
the treasurer, every assistant treasurer, the cashier, every assistant
cashier, the secretary, every assistant secretary, every trust officer, and
every officer and assistant officer of such Trustee, other than those
specifically abovementioned, to whom any corporate trust matter is
referred because of his knowledge of, and familiarity with, a particular
subject.
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Q. “This Indenture” and “the Indenture” shall mean this instru-
ment as originally executed or as it may from time to time be supple-
mented or amended and also, wherever the context permits, the Assign-
ments of Lease and any other instrument executed in favor of the
Trustee pursuant to any of the provisions hereof.

R. “Trustee” shall mean Virginia National Bank and its suec-
cessors, which have become such in the manner preseribed in Article
Seven.

ARTICLE TWO
ProvisioNs or GENERAL APPLICATION
Section 2.1. Form of Certification,

A. In any case where several matters are required by this Inden-
ture to be certified by, or covered by an opinion of, any specified person,
it is not necessary that all such matters be certified by, or covered by
the opinion of only one such person, or that they be so certified or cov-
ered by only one document, but one such person may certify or give
an opinion with respect to some matters and one or more other such
persons as to other matters, and any such person may certify or give
an opinion as to such matters in one or several documents.

B. Where any person or persons are required to make, give or
execute two or more applications, requests, consents, certificates, state-
ments, opinions or other instruments under this Indenture, any such
applications, requests, consents, certificates, statements, opinions or
other instruments may, but need not, be consolidated and form one
instrument.

Secrion 2.2. Act of Noteholders.

A. Any request, demand, direction, consent, notice, waiver or
other action provided by this Indenture to be given or taken by Note-
holders may be embodied in and evidenced by one or any number of
concurrent written instruments of substantially similar tenor signed
by such Noteholders in person or by agent duly appointed in writing;
and, except as herein otherwise expressly provided, such action shall
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become effective when such instrument or instruments are delivered to
the Trustee. Such wriften instrument or instruments (and the action
embodied therein and evidenced thereby) are herein sometimes referred

to as the “Act” of the Notcholders signing such instrument or instru-
ments.

B. The ownership of Notes shall be proved by the note register
as described in Section 3.4.

C. Any request, demand, direction, consent, notice, waiver or
other action by the Holder of any Note shall bind every future Holder
of the same Note and the Holder of cvery Note issued in exchange
therefor or in lieu thereof, in respect of anything done or suffered to
be done by the Trustee or the Company in pursuance of such request,
demand, direction, consent, notice, waiver or other action.

Section 2.3. Notices in General. Any request, demand, direction,
consent, notice, waiver, Act of Noteholders, or other document in re-

spect of the Notes or this Indenture to be given or furnished to or filed
with:

(i) The Trustee, shall be sufficient for every purpose here-
under if given, furnished or filed in writing to or with the Trustee
at its prinecipal office;

(ii) The Company, shall be sufficient for every purpose here-
under if given, furnished or ﬂled in writing with the Company at
its principal office; or

(iii) Any Noteholder, shall be sufficient for every purpose
hereunder if given, furnished or filed in writing by registered mail
to the Registered Owners at their respective address shown upon

- the note reglster

Promptly upon receipt of any of the foregoing by the Trustee, the
Trustee shall furnish a copy thereof to Company and to any person
at the time holding any of the Notes then outstanding except that in
the case of Acts of Noteholders, the Trustee may furnish a statement
as to the substance thereof instead of copies and need furnish such
statement in each case only to Noteholders not joining in such pa.r-
ticular Act.
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‘SecTION 2.4. Waiver of Nolice. Where notice in any manner is
provided for by this Indenture, such notice may be waived in writing
by the Person entitled to receive such notice, either before or after
the event, and such waiver shall be deemed the equivalent of such
notice. Waivers of notice by Notecholders shall be filed with the Trustee,
but such filing shall not be a condition precedent to the validity of any
action taken in reliance upon such waiver.

Secrion 2.5. Effect of Documents Filed. Any request, certificate,
report or other document or notice required or permitted by this
Indenture to be delivered to the Trustee as a condition of the granting
of any request or as evidence of compliance with stated requirements
may be received by the Trustee as conclusive evidence of any statment
therein contained and shall be full warrant, authority and protection
to the Trustee acting on the faith thereof.

ARTICLE THREE

TaeE NoTes
Secrron 3.1. Title and Terms—Required Prepayment.

A. The aggregate principal amount of the Notes which may be
issued and authenticated under this Indenture is limited to Five Mil-
lion Two Hundred Thousand Dollars ($5,200,000) except for Notes
issued and authenticated in exchange for or in lieu of other Notes as
provided in Sections 3.4 and 3.8. The Notes shall be known and desig-
nated as the “834% Equipment Promissory Notes, Issue I” of the
Company and shall be in the form set forth in Exhibit C. Their stated
maturity shall be a date ten (10) years after the date of issue and shall
bear interest at the rate of 834% per annum. Notes shall be issued to
the Investor on the Closing Date. The Notes shall be payable in forty
(40) quarterly installments, including both principal and interest, each
installment to be $196,396 in aggregate amount payable first as to
interest on the outstanding principal balance and then the remainder
to principal. '

B. The Company agrees that it will pay over to the Trustee all
moneys paid fo it pursuant to a Lease as settlement for the loss, de-
struction or damage beyond repair of any Equipment when the aggre-
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gate amount of the moneys reecived from such settlement exceeds
$50,000 and the Trustee will apply same pro rata on the next succeeding
principal installment payment date to the prepayment of prineipal of
the Notes, provided, however, that the Company shall not be required
to pay over any such moneys to the T'rustee if the Company elects to
and does replace such Equipment as provided in Section 4.2 hereof.
All settlement moneys held by the Company prior to the time the aggre-
gate amount of such moneys exceeds $50,000 shall he segregated by
the Company and held in trust for the account of the Trustee and shall
be paid to the Trustee upon written demand thercof. Such prepayment
of principal shall be applied in inverse order of principal installments
becoming due on the Notes. Upon receipt of any moneys as above pro-
vided, the Trustee shall give Notice of the prepayment to the Note-
holders and issue new Notes in exchange for the outstanding Notes when
same are presented in order to receive such payment. The Company
shall furnish the Trustee the amount of the quarterly principal and
interest installment to be paid on each Note after such prepayment and
a schedule showing the amount of each such installment applicable to
interest and principal, respectively. The Company shall prompftly
transmit to the Trustee any notice or information it receives concern-
ing loss, theft, destruetion or damage to Equipment requiring settle-
ment payments under a Lease.

C. Except as otherwise provided in this Article Three Notes need
not be presented in order to reccive any payment due or prepayment
required thereon, so long as a Note is registered in the name of the
Original Holder thereof. Notwithstanding any provision to the con-
trary herein or in the Notes with respect {o place of payment, payments
shall be made to the Original Holder of Notes at the address specified
in the first paragraph of this Indenture or in accordance with any un-
revoked written direction from the Investor to the Company and the
Trustee. The Trustee and the Company shall be fully protected against
and shall have no liabilify under any claim of wrongful payment or
nonpayment by a Holder if such pavments have bheen directed fo the
Original Holder as above provided unless and until (i) sueh Note is
transferred, (ii) the transferee thereof has a mew Note issued in its
name, and (iii) the Trostee and the Company are notified thereof in
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writing. All Notes registered in the name of a Person other than the
Original Holder shall be presented to the Trustee in order to receive
any payments thereon and the Trustee shall at such time record on the
Notes the payments being made as well as all prior payments made but
not so recorded on the Notes.

Sectiox 3.2. Form of Notes-Demominations. The Notes shall be
in substantially the form and text attached hereto as Exhibit “C” with
such appropriate insertions, omissions, substitutions and other vari-
ations as are required or permitted by this Indenture. The Notes shall
be payable to the order of the Investor (or to the order of such nominee
or nominees of the Investor as it may specify by written notice delivered
to the Company not less than three (3) business days prior to the
Closing Date) as one Registered Note. Except as provided in Section
3.1B hereof, there shall be no prepayment of any installment due on
the Notes.

Secrron 3.3. Interest Accrued. The Notes shall bear interest
from, and shall be dated as of, the respective dates of issuance thereof;
provided, however, that, in the case of issue of any Note upon transfer
of or in exchange for an outstanding Note or Notes, such Note shall
bear interest from, and shall be dated as of, the date to which interest
has previously been paid or made available for payment on the out-
standing Notes or, if no interest has previously been so paid or made
available on the outstanding Notes, such Note shall bear interest from,
and shall be dated as of, the date of the Notes so transferred or ex-
changed. :

Secrion 3.4. Registration, Transfer and Exchange of Notes.

A. The Company shall cause to be kept at the principal office of
the Trustee a register for the registration and transfer of Notes and,
upon presentation at such office for such purpose, the Company will,
under such reasonable regulations as it may prescribe, canse to be
registered or transferred thereon Notes as herein provided. The Com-
pany hereby appoints the Trustee its Note Registrar to register Notes
and transfers of Notes as herein provided.
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B. Whenever anv Note shall be surrendered for transfer at the
principal office of the Trustee, together with a written instrument of
transfer, in form approved by the Trustee, executed by the registered
owner, or by attorney authorized in writing, the Company shall exe-
cute, and the Trustce shall authenticate and deliver in exchange there-
for, a new Note or Notes of the same maturity for the same aggregate
unpaid principal amount. All Notes so surrendered shall be promptly
cancelled by the Trustee.

C. The Holder of any Note outstanding hereunder may surrender
the same to be exchanged for Notes of different denominations. Upon
canccllation of the surrendered Note, the Company shall, upon the pay-
ment of proper charges, supply and execute and the Trustee shall
authenticate and deliver in exchange therefor a like aggregate princi-
pal amount of Notes of the same maturity date in the denomination of
Twenty-Five Thousand Dollars ($25,000) cach or any multiple thereof
except that any prineipal amount of such Note in excess of a multiple of
Twenty-Five Thousand Dollars ($25,000) shall be evidenced by a Note
in principal amount equal to such excess, provided, however, any Notes
so delivered in exchange may be in any denominations approved by a
Company Order.

Sccriox 3.5. Persons Deemed Ouners. The Company and the
Trustee may treat the person in whose name any Note shall be reg-
istered upon the books of the Coinpany, as the absolute owner of such
Note for the purpose of receiving payment of or on account of the
principal of and interest on such Note and for all other purposes,
whether or not such Note shall be overduc; and all such payments so
made to any such Registered Owner or upon his order shall be valid
and effectual to satisfy and discharge the liability upon such Note to
the extent of the sum or sums so paid, and neither the Company nor the
Trustce shall be affected by any notice to the contrary.

Secriox 3.6. Charges on Exchanges. For any exchange of Notes
(other than exchanges expressly provided in this Indenture to be made
at the Company's own expense or without expense or without charge
to Notcholders), or for any transfer of any Note, the Company at its
option may require the payment of a sum sufficient to reimburse it for
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any stamp tax or other governmental charge incident thereto, and in
addition thereto, a further sum not exceeding $5 for each new Note,
if any, issued upon such exchange or transfer unless required as a con-
sequence of the redemption of Notes prior to maturity.

SectioN 3.7. Ezecution, Authentication and Delivery of Notes.

A. Notes shall be executed on behalf of the Company by its Presi-
dent or a Viee President, under its corporate seal attested by its Secre-
tary or an Assistant Secretary, or by such other form of execution
as may be preseribed by a Board Resolution. The corporate seal of the
Company may be affixed to any Note by impressing or imprinting or
reproducing thereon, by any process, an impression, imprint or other
reproduction of said corporate seal.

B. The Notes when executed shall be delivered to the Trustee for
authentication; and the Trustee shall authenticate and deliver said
Notes as in this Indenture provided and not otherwise. Only such Notes
as shall bear thereon a certificate of authentication substantially in the
form and text set forth in Exhibit “C”’ attached hereto, executed by the
Trustee, shall be secured by this Indenture or be entitled to any lien,
right or benefit hereunder; and such authentication by the Trustee upon
any Note shall be conclusive evidence that such Note has been duly
authenticated and delivered hereunder.

Secriox 3.8. Mutilated, Lost, Stolen and Destroyed Notes.

A. A mutilated Note may be surrendered and thereupon the Com-
pany shall execute and the Trustee shall authenticate and deliver in
exchange therefor a new Note of like tenor in prineipal amount. The
Trustee shall cancel the mutilated Note.

B. If there be delivered to the Company and to the Trustee:

(i) Evidence to their satisfaction of the destruction, loss or
theft of any Note, and

(ii) Such security or indemnity as may be required to save
each of them harmless,

then in absence of Notice to the Company or Trustee that such Note
has been acquired by a bona fide purchaser, the Company shall execute
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and upon its request, the Trustee shall authenticate and deliver in lien
of any such destroyed, lost or stolen Note, a new Note of like tenor and
principal amount.

C. If any such matilated, lost, stolen or destroyed Note shall have
matured or be about to mature, instead of issuing a substitute Note, the
Company, with the consent of the Trustee, may pay the same. Any new
Note issued under this Section in lieu of any Note alleged to have been
lost, stolen or destroyed shall constitute an additional original con-
tractual obligation of the Company, whether or not the Note alleged
to have been lost, stolen or destroyed be at any time enforceable by
anyvone; and such new Note shall be entitled to the lien, security and
benefits of this Indenture equally and ratably with all other Notes
hereby secured. The Company and the Trustee, in their discretion, may
place upon any such new Note a legend to the effect that such new Note
is issued in licu of one alleged to have heen lost, stolen or.destroyed
and with such additional provisions as the Company and Trustee in
their discretion deem proper, but such legend shall in nowise affect the
validity of such new Note. The Company may at its option require the
payment of a sum safficient to reimburse it for any stamp tax or other
governmental charge, and any expenses incurred by the Company or
the Trustee, in connection with the issuanee of any such new Note, and
also a further sum not exceceding $5 for each such new Note.

D. Any Note in lieu of which another Note has been authenticated
and delivered as permitted in Section 3.8B shall not be treated as an
indebtedness for any purposc hereunder and Company shall not be re-
quired to pay or provide for payvment of same unless prior to satisfac-
tion and discharge of this Indenture in the manner provided in Article
Five, such Nofe has been presented to the Trustee with a claim of
ownership and enforceability by the person possessing such Note and
the enforeeability of such Note, if contested by the Company, has been
determined in favor of such person by a court of compcetent jurisdiction.

Section 3.9. Cancellation. All Notes when fully paid as to prin-
cipal and interest shall be surrendered to the Trustee, and, if not already
cancelled, shall be promptly cancelled, and a certificate of such canecel-
lation shall be delivered to the Company. The Trustee shall withhold
all or such part of the payments required under Section 3.1 of any Note
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as it in its sole discretion dcems necessary or proper to insure the sur-
render of the Note for canccllation upon final payment therefor. No
Notes shall be authenticated in lieu of cancelled Notes or in exchange
therefor except as permitted by this Indenture.

Section 3.10. Purchase of Notes. On the Closing Date, the Com-
pany hereby agrees to sell to the Investor and the Investor hereby
agrees to purchase from the Company at a price equal to the principal
amount thereof, one Note in the aggregate principal amount of
$5,200,000.

Secrion 3.11. Payment for Noies. Payment of the purchase
price for the Note to be purchased by the Investor on the Closing Date
shall be made to the Trustee at 10:00 A.M., Chicago Time on such
Closing Date at the office of the Company or at such other place in
Chicago, Illinois, as the Company shall designate, in federal or other
immediately available funds, upon satisfaction of the conditions prece-
dent set forth in Section 3.13 hereof and against delivery of such Note
to the Trustee for the account of and delivery to the Investor.

Section 3.12. Closing-Disbursement of Funds. On the Closing
Date disbursement will be made to the Company by the Trustee in the
amount of the payment required to be made by the Investor pursuant
to Section 3.10 on account of the purchase of the Note.

Secrion 3.13. Conditions Precedent to Purchase of Notes and Ap-
plication of Funds. The Investor shall have no obligation to purchase
Notes hereunder on the Closing Date and the Trustee shall have no
obligation to disburse any funds to the Company if an event of default
(as hereinafter defined in Section 6.1) shall have occurred and is con-
tinuing on such date nor unless there shall have been delivered to the
Trustee on or prior to such date all of the following:

A. The opinion of Messrs. Rosenthal and Schanfield, counsel
for the Company, addressed to the Trustee and the Investor to the
effect set forth in subparagraphs A and H of Section 11.1 hereof
and to the effect that (i) the Company Documents have been duly
authorized, execeted and delivered by the Company and constitute
legal, valid and binding obligations of the Company enforceable
in accordance with their respective terms, (ii) under the circum-
stances contemplated by this Agreement (x) it is not necessary
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in connection with the sale of the Notes to register the Notes under
the Sceurities Aet of 1933, as in effect on the Closing Date (herein-
after called the Securitics Act) or to qualify an indenture in respect
thereof under the Trust Indenture Aect of 1939 (hereinafter called
the Trust Indenture Act) and (v) if the Investor shall sell any
Notes (in whole or in part), under the conditions set forth in
Section 11.2C hereof, such sale would be an exempted transaction
under the Securities Aet and would not in itself require registration
of any Note (or any portion thercof) or qualification of any inden-
ture in respeet thereof under the Trust [ndenture Act, provided
that, if such sale is made through an underwriter, the Investor does
not at the time of such sale directly or indirectly eontrol the Com-
pany, is not then directly or indirectly controlled by, or in direct
or indirect common control with, the Company, (iii) the Notes are
entitled to the benefits and security of the Assignments and the
Indenture and the Equipment is subjeet to the lien and security
interest of the Indenture, (iv) the Leases, Assignments and Inden-
ture have been duly filed and recorded with the Interstate Com-
merce C'ommission in accordance with Seetion 20c of the Interstate
Commerce Act and no other filing or recordation thereof is neces-
sary to perfect the lien and security interest of the Trustee in the
Trust Estate or for the protection of the rights of the Company or
the Trustee or the Noteholders in anv State of the United States
of America or the Distriet of Columbia, (v) title to the units of
Equipment included in the Closing is validly vested in the Com-
pany, free of all claims, liens and encumbrances except only the
rights of the Lessees under the Leases and of the Trustee under
the Indenture and the Indenturc constitutes the valid and subsist-
ing first lien and security interest of record according to its terms
on all the Fquipment, subject only to the T.eases, and (vi) such
counsel has no knowledge which would lead it to believe that the
representations and warranties of the Company under this Inden-
ture are not true and correct;

B. The favorable opinion of counsel for the Company with
respect to the Leases covering substantially the matters set forth
in Section 22 of the respective Leases and a photocopy of the
favorable opinions of counsel for the Lessees as may be relied npon
by counsel for the Company as provided for in the last paragraph
of this Section 3.13;

C. Copies certified by the Secretary or an Assistant Secretary
of the Company of resolutions adopted by the Board of Directors
of the Company authorizing the execution and delivery of the
Company Documents;
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D. Certificates as to the incumbency and specimen signatures
of officers of the Company executing any instruments hereunder;

E. Executed counterparts or photocopies of the Company
Documents.

F. Certified copies of the Leases.

In giving the opinions specified in this Section 3.13 hereof, Messrs.
Rosenthal and Schanfield may (i) qualify any opinion to the effect
that any agreement is a valid and binding instrument enforceable in
accordance with its terms by a general reference to limitations as to
enforceability imposed by bankruptcy, insolvency, reorganization, mor-
atorium or other laws affecting the enforcement of creditors’ rights
generally; (ii) rely on certificates executed by an officer of the Company
to the effect that cars were of the Company’s own manufacture and on
opinions of counsel for the sellers of Equipment with respect to the title
held by any seller, as well as such seller’s power and authority to
convey title to the Company free and clear of all claims, liens and
encumbrances; and, (iii) rely upon the opinion of counsel for the
Lessees (which counsel, to the best knowledge of counsel to the Com-
pany, are competent and reputable) with respect to the matters set
forth in Section 3.13B.

Section 3.14. Abatement of Interest. If funds for the payment
of installments of principal and interest have been deposited with the
Trustee, or if funds for the prepayment of principal on account of
theft, loss, destruction or damage beyond repair of cars shall have been
received by the Trustee, then:

(a) Interest on the portion of installment payments allocable
to principal shall cease to accrue on the date such installments are
payable, and

(b) Interest upon the portion of principal to be prepaid shall
cease to accrue on the date provided in Section 3.1B for such
prepayment.
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ARTICLE FOUR
Provisions Recarpomne SecurITY

- SecTiox 4.1. Assignment.

A. As further security for the performance by the Company of
its obligations hereunder and under all the Notes at any time out-
standing, the Company will contemporaneously with the execution of
this Indenture execute and deliver to the Trustee an Assignment of
Lease for each of the Leases and will promptly cause this Indenture
and the Leases and Assignments of Lease to be filed with the Interstate
Commerce Commission.

B. The Company will, at any time and from time to time,
promptly upon request of the Trustee execute in favor of the Trustee
and deliver to the Trustee a supplemental Indenture or mortgage on
any of the Equipment, and assignment of Lease for any Lease in form
and substance requested by the Trustee, and cause the same to be duly
filed with the Interstate Commerce Commission.

C. Whenever, under applicable law it is necessary or desirable
that any chattel mortgage or security agreement be otherwise filed or
be recorded, re-filed or re-recorded to create or to continue in effect the
lien thereof, the Company will canse this Indentire to be filed, recorded,
re-filed or re-recorded and will furnish to the Trustee evidence of each
such filing, recording, re-filing, or re-recording.

D. The Company shall cause the Equipment to be marked to
indicate the Trustee’s interest hereunder or in lieu thereof canse the
Equipment to be marked substantially as follows:

“Title to this Car subject to documents recorded under Section
20(c) of Interstate Commerce Aect.” '

Secrion 4.2. Release, Substitution and Replacement.

A. The Trustee at any fime and from time to time in order to
effectuate the terms and provisions of this Indenture shall execute and
deliver a release of lien for the purpose of effecting the sale, transfer,
exchange, or other disposition, free from the lien of this Indenture, of

any of the Equipment.
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B. Company shall have the right at any time and from time to
time to substitute Cars for any Cars lost, destroyed, stolen or damaged
beyond repair (hereinafter called “Damaged Cars”). Upon written
request from Company the Trustee shall deliver a release covering the
Cars for which a substitution is to be made; provided, however, that the
Company (i) shall have executed and delivered a supplemental Inden-
ture imposing a lien upon the Cars being substituted which substituted
Cars shall be of a value not less than the value, as of the date of the
request, of the Cars for which they are being substituted as valued just
prior to such loss, destruction, theft or damage, and (ii) shall deliver
to the Trustee an Officer’s Certificate stating the value of any Damaged
Cars just prior to such damage and the value of any Cars being sub-
stituted therefor together with such documents, opinions of counsel and
other matters and things as may be reasonably requested by the
Trustee to impose and confirm the lien of this Indenture upon the sub-
stituted Cars. If the Company shall elect to substitute Cars for any
Damaged Cars, as aforesaid, the amounts paid or payable as settlement
for such Damaged Cars shall be the property of the Company, except
to the extent limited by the following paragraph.

If the value of any Car being substituted for a Damaged Car is
not equal to the value of such Damaged Car, the Company shall deposit
the amount of such deficiency with the Trustee and the amount thereof
shall be applied in prepayment of the Notes.

In case, prior to the termination of this Indenture with respect
to any Car, any of the marks referred to in Section 4.1D shall at
any time be removed, defaced or destroyed, the Company shall cause
the same to be restored or replaced. The Company shall not change, or
permit to be changed, the numbers of any of the Trust Equipment at
any time covered hereby (or any numbers which may have been sub-
stituted as herein provided) except in accordance with a statement of
new numbers to be substituted therefor which previously shall have
been filed with the Trustee and which shall be filed and recorded by the
Company in like manner as this Agreement.
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ARTICLE FIVE

SaTISFACTION AND DISCHARGE

SecTion 5.1. Payment of Indebtedness—Satisfaction. This In-
denture and the rights and interests hereby or in any instrument ex-
ecuted and delivered pursuant hereto created and granted shall cease
to be of further effect and become null and void when Company:

(i) has paid the entire indehtedness on all Notes outstanding
hereunder, or has deposited or caused to be deposited with Trustee,
in trust, at or before maturity, funds sufficient to pay the entire
indebtedness on all Notes outstanding hereunder; and

(ii) has paid or caused to be paid all other sums payable
hereunder by Company; and

(iii) has delivered to Trustee Officer’s Certificate and Opinion
of Counsel each stating that all conditions precedent herein pro-
vided for relating to the satisfaction and discharge of this Inden-
ture have been complied with.

The Trustee shall then execute and deliver such documents as may be
necessary to acknowledge satisfaction and discharge of this Indenture
and to release the lien hereof and the Assignments of Lease. Upon
existence of the conditions set forth above for satisfaction and dis-
charge of this Indenture, the estate, right, title and interest of the
Trustee in and to the Trust Estate shall thereupon cease and determine
and become null and void and the Trustee shall transfer, deliver and
pay the remaining Trust Estate to the Company.

ARTICLE SIX

DeFavLT—REMEDIES

Secriox 6.1. Events of Default. The term “Event of Default”
for the purpose hercof shall mean any one or more of the following:

A. Default for a period of five (5) days after notice to the
Company of such default by the Trustee or Noteholders in the
payment of any installment of principal or interest or both of any
Note;



20

B. Default for a period of thirty (30) days after notice to
the Company of such default by the Trustee or the Noteholders

in the payment of any other amounts required to be paid under
Section 3.1;

C. Default in the due observance or performance, or breach
by the Company of any warranty or other covenant, condition or
agreement required to be observed or performed by the Company
in the Notes or this Indenture (other than a covenant or warranty
a default in whose performance or whose breach is elsewhere in
this Section 6.1 specifically dealt with), and continuance of such
default or breach for a period of thirty (30) days after notice
thereof has been given to the Company by the Trustee;

D. Any representation or warranty made by the Company
to the Trustee in writing herein or in any Assignment of Lease
or in any statement or certificate furnished by the Company to the
Trustee pursuant to any terms of this Indenture or in connection
with the making of any loan or loans evidenced by the Notes, shall
prove to be untrue in any material respect as of the date of the
issuance or making thereof;

E. The entry of a decree or order by a court having jurisdic-
tion in the premises adjudging the Company a bankrupt or
insolvent, or approving as properly filed a petition seeking reorga-
nization, arrangement, adjustment or composition of or in respect
of the Company under the Bankruptey Act or any other applicable
Federal or State law, or appointing a receiver, liquidator, assignee,
trustee, sequestrator (or other similar official) of the Company or
of any substantial part of its property, or ordering the winding up
or liquidation of its affairs; and the continnance of any such decree
or order unstayed and in effect for a period of sixty (60) consecu-
tive days;

F. The institution by the Company of proceedings to be
adjudicated a bankrupt or insolvent, or the consent by it to the
institution of bankruptcy or insolvency proceedings against it, or
the filing by it of a petition or answer or consent seeking reorga-
nization or relief under the Bankruptcy Act or any other applicable
Federal or State law, or the consent by it to the filing of any such
petition or to the appointment of a receiver, liqguidator, assignee,
trustee, sequestrator (or other similar official) of the Company or
of any substantial part of its property, or the making by the Com-
pany of an assignment for the benefit of creditors, or the admission
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in writing of its inability to pay its debts generally as they become
due, or the taking of corporate action by the Company in further-
ance of any such action;

G. A final judgment rendered against the Company for the
payment of money in exeess of Fifty Thousand Dollars ($50,000)
which remains undischarged for a period of thirty (30) consecutive
days during which period exccution has not been effectively stayed.

Sectiox 6.2. Remedies. When any Event of Default has happened
and is continuing, the Trustee, upon notice to the Company that it is
exercising its rights under this Section 6.2, may exercise any one or
more or all, and in any order, of the remedies hereinafter set forth, it
being expressly understood that no remedy herein conferred is intended
to be exclusive of any other remedy or remedies; but each and every
remedy shall be cumulative and shall be in addition to every other
remedy given herein or now or hereafter existing at law or in equity
or by statute:

A. The Trustee, or Holders of 66249 in principal amount of
the outstanding Notes, may, by notice in writing to the Company,
_declare the entire unpaid balance of the Notes to be immediately
due and payable; and thereupon all such unpaid balance, together
with all accrued interest thereon, shall be and become immediately
due and payvable, and upon demand of the Trustee, the Company
shall pay to it the whole amount then due and payable on the Notes
together with interest as aforesaid. If the Company fails to pay
such amounts forthwith npon such demand, the Trustee, in its own
name and as Trustee of an eoxpress trust, may institute a judicial
proceeding for the collection of the sum so due and unpaid and
may prosceute such proceeding to judgment or final decree and
may enforce the same against the Company, and colleet the moneys
adjudeed or decreed to be payable in the manner provided by law
out of the property of the Company, wherever situated;

B. Subject always to then existing rights, if any, of Lessees
under the Leases, the Trustee, personallv or by agents or attorneys,
shall have the right (subjeet to compliance with any applicable
mandatory legal requirements) to take immediate possession of the
Trust Tstate, or any portion thereof, and for that purpose may
pursue the same wherever it may be found. and may enter any of
the premises of the Company with or without notice, demand,
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process of law or legal procedure, and search for, take possession
of, remove, keep and store the same, or use and operate the same
until sold, it being understood, without limiting the foregoing, that
the Trustee may, and is hereby given the right and authority to
keep and store the Trust Estate, or any part thereof, on the prem-
ises of the Company without charge, and that the Trustee shall not
thereby be deemed to have surrendered, or to have failed to take,
possession of the Trust Estate;

C. Subject always to the then existing rights, if any, of
Lessees under the Leases, the Trustee may, if at the time such
action may be lawful and always subject to compliance with any
mandatory legal requirements, either with or without taking posses-
sion and either before or after taking possession, and without
instituting any legal proceedings whatsoever, and having first given
notice of such sale by registered mail to the Company at least ten
(10) days prior to the date of such sale, and any other notice which
may be required by law, sell and dispose of the Trust Estate, or
any part thereof, at public auction or private sale to the highest
bidder, in one lot as an entirety or in separate lots, and either for
cash or on credit and on such terms as the Trustee may determine,
and at any place (whether or not it be the location of the Trust
Estate or any part thereof) designated in the notice above referred
to. Any such sale or sales may be adjourned from time to time by
announcement at the time and place appointed for such sale or
sales, or for any such adjourned sale or sales, without further pub-
lished notice; and the Trustee or the Holder or Holders of the Notes
may bid and become purchaser at any such sale;

D. The Trustee may proceed to protect and enforce this In-
denture and the Notes by suit or suits or proceedings in equity, at
law or in bankruptey, and whether for the specific performance of
any covenant or agreement herein contained or in execution or aid
of any power herein granted, or for foreclosure hereunder, or for
the appointment of a receiver or receivers for the Trust Estate or
any part thereof, or for the recovery of judgment for the indebted-
ness hereby secured, or for the enforcement of any other proper
legal or equitable remedy available under applicable law;

E. The Trustee may proceed to exercise in respect of the
Leases and the Equipment covered thereby and the duties, obliga-
tions and liabilities of a Lessee thereunder, all rights, privileges
and remedies in the Leases, or by applicable law permitted or pro-
vided to be exercised by the Company, and may exercise all such
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rights and remedies cither in the name of the Trustee or in the
name of the Company for the use and benefit of the Trustee. With-
out limiting any of the other terms of this Indenture or of the
Assignment of the Lease, it is acknowledged and agreed by the
Company that the Assignment of Lease shall be deemed to give and
assign to and vest in the Trustee all the rights and powers in this
Section 6 provided for;

F. The Trustee may scll the rentals reserved under a Lease,
and all right, title and interest of the Trustee as assignee thereof,
at public auction to the highest hidder, and either for cash or on
credit, the Trustee to give the Company ten (10) days prior written
notice of the time and place of holding any such sale, and provided
always that the Trustee shall also eomply with any applicable
mandatory legal requirements in connection with such sale.

G. The Trustee may in its discretion proceed to protect and
enforee its rights and the rights of the Noteholders by such appro-
piate ]udlclal proceedings as the Trustee shall deem most effectual
to protect and enforce any such rights whether for the specifie
enforcement of any eovenant or agreement in this Indenture or in
aid of the exercise of any power granted herein or to enforce any
other proper remedy.

Anything to the contrary notwithstanding the rights and remedies pro-
vided in this Agreement shall be subject to any limitations applicable
t-hereto under the Uniform Commercial Code of the State of Illinois.

Srcriox 6.3. Application of Funds on Default The purchase money
proceeds and avails of any sale of the Trust Estate or any part thereof,
and the proceeds and avails of any other remedy hereunder, or other
realization of the security hereby given, including. the proceeds of any
sale pursuant to Paragraphs ¢ and F of Section 6.2 hereof, shall be
applied:.

A. First, to the pavment of the cost and expenses of the sale,
proceeding or other realization. including all costs and expenses
and charges for pursuing, searching for, taking, removing, keeping,
storing, advertising and selling such Trust Estate or any part

" thereof, the reasonable fees and expenses of the Trustee. attorneys
and agents of the Trustee in connection therewith and to the pav-
ment of all taxes, assessments or similar liens on all or any part of
the Trust Estate which may at that time be superior to the lien of
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this Indenture (unless such sale or other realization is subject to
any such superior lien) ;

B. Second, to the payment of all advances made hereunder by
the Trustee or through the Trustee by any Noteholder, which was
used for the purpose of preserving the Trust Hstate, together with
interest thereon at the rate of ten per cent (10%) per annum;

C. Third, to the payment of the whole amount remaining
unpaid on the Notes, both for principal and interest, and to the
payment of any other indebtedness of the Company hereunder or
secured hereby, so far as such proceeds may reach;

D. Fourth, to the payment of the surplus, if any, to the Com-
pany or to whomsoever may be lawfully entitled to receive the same,
or as a court of competent jurisdiction may direct.

If there be a deficiency, the Company shall remain liable therefor and
shall forthwith pay the amount of any such deficiency to the Trustee.

Section 6.4. Effect of Sale, etc. Any sale or sales pursnant to the
provisions hereof, whether under the power of sale granted hereby or
pursuant to any legal proceedings, shall operate to divest the Company
of all right, title, interest, claim and demand whatsoever, either at law
or in equity, of, in and to the Trust Estate so sold, and shall be free and
clear of any and all rights of redemption by, through or under the Com-
pany, the Company hereby covenanting and agreeing that it will not at
any time insist upon or plead, or take the benefit or advantage of or
from, any law now or hereafter in force providing for a valuation or
appraisement of the Trust Estate prior to any sale or sales thereof or
providing for any right to redeem the Trust Estate or any part thereof.
The receipt by the Trustee, or by any person authorized under any
judicial proceeding to make any such sale, shall be a sufficient discharge
to any purchaser of the Trust Estate, or of any part thereof, sold as
aforesaid ; and no such purchaser shall be bound to see to the application
of such purchase money, or be bound to inquire as to the anthorization,
necessity or propriety of any such sale. Tn the event at any such sale
any Holder or Holders of Notes is or are the successful purchaser or
purchasers, such Holder or Holders shall be entitled, for the purpose of
making settlement or payment, t6 use and apply their Notes by crediting
thereon the amount apportionable and applicable thereto out of the net
proceeds of such sale.
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. SectioN 6.5. Control by Noteholders. The Holders of 66%4;% in
principal amount of the outstanding Notes shall have the right during
the continuance of an Event of Default to direct in writing the time,
method and place of conducting any proceeding for any remedy avail-
ablc to the Trustee or exercising any trust or power conferred on the
Trustee, provided that:

(i) such direction shall not be in conflict with any rule of law
or with the provisions of this Indenture;

(ii) the Trustee shall not have determined that the action so
directed would be unjustly prejudicial to Noteholders not taking
part in such direetion;

(iii) the Trustee may take any other action deemed proper by
the Trustee which is not inconsistent with such direction.

Secrion 6.6. Limitation on Suits. No Holder of any Note shall have
any right to institute any proceedings, judicial or otherwise, for any
remedy hereunder or for the exercise of any trust or power conferred
on the Trustee unless:

(i) such Holder has previously given written notice to the
Trustee of a continuing Event of Default;

(ii) the Holders of not less than 6624% in principal amount of
the outstanding Notes shall have made written request to the
Trustee to institute proceedings in respeet of such Event of De-
fault in its own name as Trustce hereunder;

(iii) such Holder or Holders have offered to the Trustee rea-
sonable indemnity against the costs, expenses and liabilities to be
incurred in compliance with such request; and

(iv) the Trustee for sixty (60) days after its receipt of such
notiee, request and offer of indemmity, has failed to institute any
such proceeding,

it being understood and intended that no one or more of the Noteholders
shall have any right in any manner whatever by virtue of or by availing
of any provision of this Indenture to affect, disturb or prejudice the
rights of any other Notcholders or to obtain or to seek to obtain priority
or preference over any other Notcholder or to enforce any right under
this Indenture except in the manner herein provided and for the equal
and ratable benefits of all the Notcholders.



26

Seorton 6.7. Unconditional Right of Noteholders to Principal and
Interest. Notwithstanding any other provision in this Indenture, the
Holder of any Note shall have the right which is absolute and uncon-
ditional, to receive payment of the principal of and interest on such
Note on the respective stated maturity expressed in such Note and to
institute suit for the enforcement of any such payment and such right
shall not be impaired without the consent of such Holder, provided,
however, that no Noteholder shall be entitled to take any action or
institute suit to enforce payment if the taking of same or the entry of a
judgment in such suit would under applicable law result in a surrender,
impairment, waiver or loss of the lien of this Indenture upon the Trust
Estate or any part thereof as security for Notes held by any other Note-
holder.

Sectiox 6.8. Enforcement of Claims Without Possession of Notes.
All rights of action and claims under this Indenture or the Notes may
be prosecuted and enforced by the Trustee without possession of any
of the Notes or the production thereof in any proceeding relating thereto
and any such proceeding instituted by the Trustee shall be brought in
its own name as Trustee of an express trust and any recovery of judg-
ment shall, after provision for the payment of the reasonable compen-
sation, expenses, disbursements and advances of the Trustee, its agents
and counsel, be for the ratable benefit of the Noteholders in respect of
which such judgment has been recovered.

Secrion 6.9. Delay or Omission Not Waiver. No delay or omission
of the Trustee or of any Noteholder to exercise any right or remedy
accruing upon any Event of Default shall impair any such right or
remedy or constitute a waiver of any such Event of Default or an
acquiescence therein. Every right and remedy given by this Article or
by law to the Trustee or to the Noteholders may be exercised from time
to time as often as may be deemed expedient by the Trustee or the
Noteholders as the case may be.

SectiOoN 6.10. Waiver of Past Defaults—Rescission and Anmulment
of Acceleration.

A. The Holders of not less than 6624% in principal amount of the
outstanding Notes may on behalf of the Holders of all of the Notes,
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waive any past default hereunder and its consequences excepting de-
fault:

(i) in payment of the principal or interest on any Note, or

(ii) in respect of a covenant or provision hereof which, nnder
Article Nine, cannot be modified or amended without the consent of
the Holder of each outstanding Note affected.

Upon any such waiver, such defaulf shall cease to exist and any Event
of Default arising therefrom shall be deemed to have been cured for
every purpose of this Indenture; but no such waiver shall extend to any
subsequent or other default or impair any right consequent thereon.

B. At any time after a declaration of acceleration has been made
under Section 6.2A and before a sale of all or part of the Trust Estate
by the Trustee or before a judgment or decree for the payment of
money due has been obtained by the Trustee or both, the Holders of
6624% in prineipal amount of the Notes outstanding by written notice
to the Company and the Trustee, may rescind and annul such declara-
tion and its consequences if:

~ (1) the Company has paid or deposited with the Trustee a sum

sufficient to pay all overdue installments of interest and principal
of any Notes which have become due otherwise than by such acceler-
ation and all sums paid or advanced by the Trustee hereunder and
the reasonable compensation, expenses, disbursements and advances
of the Trustee, its agents and counsel; and

(ii) All Events of Default other than non-payment of prinecipal
which may have become due solely by such acceleration have been
cured or waived as provided in this Section.

No such rescission shall affect any subsequent default or impair any
right consequent thereon.
ARTICLE SEVEN
Tae TRUSTEE
Section 7.1. Certain Duties and Responsibilities.
A. Except during the continuance of an Event of Default,

(i) the Trustee undertakes to perform such duties and only
such duties as are specifically set forth in this Indenture, and no
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implied covenants or obligations shall be read into this Indenture
against the Trustee; and

(ii) in the absence of bad faith on its part, the Trustee may
conclusively rely, as to the truth of the statements and the correct-
ness of the opinions expressed therein, upon certificates or opinions
furnished to the Trustee and conforming to the requirements of this
Indenture; but in case of any such certificates or opinions which by
any provision hereof are specifically required to be furnished to the
Trustee, the Trustee shall be under a duty to examine the same to
determine whether or not they conform to the requirements of this
Indenture.

B. In case an Event of Default has occurred and is continuing, the
Trustee shall exercise such rights and powers vested in it by this Inden-
ture, and use the same degree of care and skill in their exercise, as a
prudent man would exercise or use under the circumstances in the con-
duet of his own affairs.

C. No provision of this Indenture shall be construed to relieve
the Trustee from liability for its own negligent action, its own negligent
failure to act, or its own wilful misconduct, except that

(i) this Subsection shall not be construed to limit the effect of
Subsection A of this Section;

(ii) the Trustee shall not be liable for any error of judgment
made in good faith by a Responsible Officer, unless it shall be
proved that the Trustee was negligent in ascertaining the pertinent
faets, but the Trustee may rely on the correctness of facts and
matters set forth in eertain documents as provided in Section 7.3;

(iii) the Trustee shall not be liable with respect to any action
taken or omitted to be taken by it in good faith in accordance with
the direction of the Holders of 6624% of the Notes relating to the
time, method and place of conducting any proceeding for any rem-
edy available to the Trustec under this Indenture; and

(iv) mno provision of this Indenture shall require the Trustee
to expend or risk its own funds or otherwise incur any financial
Liability in the performance of any of its duties hereunder, or in
the exercise of any of its rights or powers, if it shall have reason-
able grounds for believing that repayment of such funds or ade-
quate indemnity against such risk or 11ab111ty is not reasonably
assured to it.
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D. Whether or not therein expressly so provided, every provision
of this Indenture relating to the conduct or affecting the liability of or
affording protection to the Trustee shall be subject to the provisions
of this Section.

Secriox 7.2. Notice of Default. Within ninety (90) days after
the Trustee has knowledge of the oceurrence of any default hereunder,
the Trustee shall send notice to all Registered Noteholders of such
default unless same shall have been cured or waived ; provided, however,
that except in the case of a default in the payment of principal or inter-
est on any Note, the Trustee shall be protected in withholding such
notice if and go long as the Board of Directors, the Executive Committee
or a Trust Committee of Directors and/or Responsible Officers of the
Trustees in good faith determine that the withholding of such notice is
in the interest of the Notcholders; and provided further that in the case
of any default of the character specified in Section 6.1C, no such notice
to Noteholders shall be given until at least thirty (30) days after the
occurrence thereof. For the purpose of this Section 7.2, the term
“default” means any event which is or, after notice or lapse of time or
both, would hecome, an Event of Default.

Secriox 7.3. Certain Rights of Trustee. Except as otherwise
provided in Section 7.1:

A. the Trustee may rely and shall be protected in acting or
refraining from acting in reliance upon any resolution, certificate, state-
ment, instrument, opinion, report, notice, request, direction, consent,
order, bond, coupon or other paper or document believed by it to be
genuine and to have been signed or presented by the Company in an
Officers’ Certificate; '

B. any request or direction of the Company mentioned herein
shall be sufficiently evidenced by a Company Request or Company Order
and any resolution of the Board of Direcetors may be sufficiently evi-
denced by a Board Resolution:

C. whenever in the administration of this Indenture the Trustee
shall deem it desirable that a matter (factual or otherwise) be proved
or established prior fo taking, suffering or omitting any action here-
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under, the Trustee (unless other evidence be herein specifically pre-
seribed) may, in the absence of bad faith on its part, rely. upon an
Officers’ Certificate as to the existence or nonexistence of any fact or
as to the sufficiency or validity of any instrument, paper or proceeding
and said Certificate shall be sufficient evidence of the facts therein con-
tained;

D. the Trustee may consult with counsel and the written advice
of such counsel or any Opinion of Counsel shall be full and complete
authorization and protection in respect of any action taken, suffered
or omitted by it hereunder in good faith and in reliance thereon;

E. the Trustee shall be under no obligation to exercise any of the
rights or powers vested in it by this Indenture at the request or direc-
tion of any of the Noteholders pursuant to this Indenture, unless such
Noteholders shall have offered to the Trustee reasonable security or
indemnity against the costs, expenses and liabilities which might be
incurred by it in compliance with such request or direction;

F. the Trustee shall have no duty to make any investigation into
the facts or matters stated in any resolution, certificate, statement,
instrument, opinion, report, notice, request, direction, consent, order,
bond, coupon or other paper or document but the Trustee, in its discre-
tion, may make such further inquiry or investigation info such facts or
matters as it may see fit, and, if the Trustee shall determine to make
such further inquiry or investigation, it shall be entitled to examine the
books, records and premises of the Company, personally or by agent
or attoiney; '

G. the Trustee may execute any of the trusts or powers hereunder
or perform any duties hereunder either directly or by or through agents
or attorneys and the Trustee shall not be responsible for any miscon-
duct or negligence on the part of any agent or attorney appointed with
due care by it hereunder;

H. the Trustee assumes no responsibility for the correctness of the
recitals contained herein and in the Notes except the Trustee’s Certifi-
cate of Authentication and such recitals shall be taken as the statements
of the Company. Trustee makes no representations as to the validity
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or sufficiency of this Indenture or the Notes or as to the value, eondition
or title of the Trust Estate or any part thereof or as to the securify
afforded thereby. The Trustee shall not be accountable for the use or
application by the Company of the proceceds thereof;

I. the Trustee shall not be under any responsibility for the
approval or acceptance of any cxpert for any of the purposes of this
Indenture, other than to excrcise reasonable care in the approval of
experts who may furnish opinions or certificates to the Trustee under
this Indenture;

J. the Trustee shall have no obligation or liability imd_er any
assignment or agreement or contract assigned to it by reason of or
arising out of such assignment nor shall the Trustee be required or
obligated in any manner to perform or fulfill any obligation of the
assignor under or pursuant to any such assignment or agrcement or
contract; provided, however, that the Trustee, to the fullest extent
permitted by law, is hereby expressly authorized and empowered, as
if it were in fact the Company and the Lessor under each Lease and
the owner of the Equipment, to assert in the name of the Company any
and all claims, and to bring in the name of the Company any and all
suits and proceedings, which the Company may have or be entitled to
assert or bring against any person whatsoever with respeet to the
Equipment or such Lease; provided, however, that the foregoing shall
in no way limit the right of the Trustee, to the fullest extent permitted
by law, to assert any claim, or bring any suit or proceeding, in its own
name, as Trustee or otherwise;

K. the Trustee shall not be responsible for the recording, filing,
re-recording or re-filing of this Indenture, or of any instrument of
further assurance which it may hereafter receive as lherein provided,
or for any other action necessary to perfect or maintain the lien hereof
or thereof, or for the renewing of the lien hereof or thereof, or for the
affixing or cancellation of any revenue stamps.

Sectioy 7.4. Money Held or Paid by Trustee. Money held by
the Trustee in trust hereunder need not be segregated from other funds
except to the extent required by law. The Trustee shall be under no
liability for interest on any money received by it hereunder except as
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otherwise agreed with the Company. Whenever any funds are received
by the Trustee from any source other than the Company, or whenever
any funds are paid out by the Trustee, other than to the Noteholders,
for any purpose under the provisions of this Indenture, the Trustee
shall promptly send the Company a mnotice stating the nature and
amount of such receipt or payment and the name of the party from
whom received or to whom paid. From time to time at the request of
the Company, Trustee shall inform Company as to all amounts paid or
held for payment on the Notes.

Section 7.5. Compensation and Reimbursement. The Company
agrees:

A. to pay to the Trustee from time to time reasonable compensa-
tion for all services rendered by it hereunder (which compensation shall
not be limited by any provision of law in regard to the compensation of
a trustee of an express trust);

B. except as otherwise expressly provided herein, to reimburse
_the Trustee upon its request for all reasonable expenses, disbursements
and advances incurred or made by the Trustee in accordance with any
provision of this Indenture (including the reasonable compensation and
the expenses and disbursements of its agents and counsel), except any
such expense, disbursement or advance as may be attributed to its negli-
gence or bad faith; and

C. to indemnify the Trustee for, and to hold it harmless against,
any loss, liability or expense incurred without negligence or bad faith
on its part, arising out of or in connection with the acceptance or
administration of this trust, including the costs and expenses of defend-
ing itself against any claim or liability in connection with the exercise
or performance of any of its powers or duties hereunder.

All such payments and reimbursements shall be made with interest at
the rate of ten per cent (10%) per annum. As security for the perfor-
mance of the obligations of the Company under this Section, the
Trustee shall have a lien prior to the Notes upon all property and funds
held or collected by the Trustee as such, except funds held in trust for
the benefit of the Holders of particular Notes.
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Skcrion 7.6. Corporate Trustee Required; Eligibility. There
shall at all times be a Trustee hereunder which shall be a corporation
organized and doing business under the laws of the United States of
America or of any State, authorized under such laws to exercise cor-
porate trust powers, having a combined capital and surplus of at least
$5,000,000, subjeet to supervision or examination by Federal or State
authority. If such corporation publishes reports of condition at least
annually, pursuant to law or to the requirements of the aforesaid super-
vising or examining authority, then for the purpose of this Secction, the
combined capital and surplus of such corporation shall be deemed to
be its combined eapital and surplus as set forth in its most recent report
of condition so published. If at any time the Trustce shall cease to be
eligible in accordance with the provisions of this Section, it ghall resign
immediately in the manner and with the effect hereinafter specified in
this Article.

Skcrion 7.7. Resignation and Removal; Appointment of Successor.

A. No resignation or removal of the Trustee and no appointment
of a successor Trustee pursuant to this Article shall become effective
until the acceptance of appointment by the successor Trustee under
Section 7.8.

B. The Trustee may resign at any time by giving written notice
thereof to the Company. If an instrument of acceptance by a suceessor
Trustee shall not have been delivered to the Trustee within thirty (30)
days after the giving of such notice of resignation, the resigning Trus-
tee may petition any court of competent jurisdiction for the appoint-
ment of a successor Trustee.

C. The Trustee may be removed at any time by Act of the Holders
of 6634% in principal amount of the Notes delivered to the Trustee and
to the Company.

D. If at any time:

(1) the Trustee shall cease to be eligible under Section 7.6 and
shall fail to resign after written request therefor by the Company
or by any such Noteholder, or

(ii) the Trustee shall becone incapable of acting or shall be
adjudged a bankrupt or insolvent or a receiver of the Trustee or
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of its property shall be appointed or any public officer shall take
charge or control of the Trustee or of its property or affairs for
the purpose of rehabilitation, conservation or liquidation.

then, in any such case, the Company by a Board Resolution may re-
move the Trustee, or any Noteholder who has been a bona fide Holder
of a Note for at least six (6) months may, on behalf of himself and all
others similarly situated, petition any court of competent jurisdiction
for the removal of the Trustee and the appointment of a successor
Trustee.

E. If the Trustee shall resign, be removed or become incapable
of acting, or if a vacancy shall occur in the office of Trustee for any
cause, the Company, by a Board Resolution, shall promptly appoint a
successor Trustee. If, within one (1) year after such resignation, re-
moval or incapability, or the occurrence of such vacancy, a successor
Trustee shall be appointed by Act of the Holders 6624% in principal
amount of the Notes delivered to the Company and the retiring Trustee,
the successor Trustee so appointed shall, forthwith upon its acceptance
of such appointment, become the successor Trustee and supersede the
successor Trustee appointed by the Company. If no successor Trustee
shall have been so appointed by the Company or the Noteholders and
shall have accepted appointment in the manner hereinafter provided
within 60 days of its appointment, any Noteholder who has been a bona
fide Holder of a Note for at least six (6) months may, on behalf of
himself and all others similarly situated, petition any court of com-
petent jurisdiction for the appointment of a successor Trustee.

F. The Company shall give notice of each resignation and each
removal of the Trustee and each appointment of a successor Trustee by
written notice of such event to the Registered Holders of Notes at their
addresses as shown in the Note Register. Each notice shall include the
name and address of the principal corporate trust office of the successor
Trustee.

Section 7.8. Acceptance of Appointment by Successor. Every
successor Trustee appointed hereunder shall execute, acknowledge and
deliver to the Company and to the retiring Trustee an instrument ac-
cepting such appointment, and thereupon the resignation or removal of
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the retiring Trustee shall become effective and such successor Trustee,
without any further act, deed or econveyance, shall become vested with
all the rights, powers, trusts and duties of the retiring Trustce; but, on
request of the Company or the successor Trustee, such retiring Trustee
shall, upon payment of its charges, exccute and deliver an instrument
transferring to such suceessor Trustee all the rights, powers and trusts
of the retiring Trustee, and shall duly assign, transfer and deliver to
such successor Trustee all of the Trust Estate held by such retiring
Trustee hereunder, subject nevertheless to its lien, if any, provided for
in Section 7.5. Upon request of any such successor Trustee, the Com-
pany shall execute any and all instruments for more fully and certainly
vesting in and confirming to such successor Trustee all such rights,
powers and trusts.

SecrioN 7.9. Merger or Consolidation. Any eorporation into
which the Trustee may be merged or with which it may be consolidated,
or any corporation resulting from any merger or consolidation to which
the Trustee shall be a party, or any corporation succeeding to all or
substantially all of the corporate trust business of the Trustee, shall be
the successor of the Trustee hereunder, provided such corporation shall
be otherwise qualified and eligible under this Article, to the extent
operative, without the execution or filing of any paper or any further
act on the part of any of the parties hereto. In case any Notes shall
have been authenticated, but not delivered, by the Trustee then in office,
any successor by merger or consolidation to such authenticating
Trustee may adopt such authentication and deliver the Notes so authen-
ticated with the same effect as if such successor Trustee had itself
authenticated such Notes.

ARTICLE EIGHT

ConsorLmaTioN, MercER, Exc.

Seorron 81. Consolidation of Company. The Company shall not
consolidate with or merge into any other corporation or convey or
transfer its properties and assets substantially as an entirety to any
Person, unless:

A. the corporation formed by such consolidation or into
which the Company is merged or the Person which acquires by
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conveyance or transfer the properties and assets of the Company

" substantially as an entirety shall be a corporation organized and
existing under the laws of the United States of America or any
State or the District of Columbia, and shall expressly assume, by
an indenture supplemental hereto, executed and delivered to the
Trustee, in form satisfactory to the Trustee, the due and punctual
payment of the principal of and interest on all the Notes and the
performance of every covenant of this Indenture on the part of
the Company to be performed or observed and provided that, as
certified by a certified public accountant acceptable to the Trustee,
such corporation or person shall have a net worth at least equal
to or greater than that of the Company immediately prior to such
consolidation, merger or acquisition (“net worth” shall be deter-
mined in accordance with generally accepted accounting principles,
but in no case shall it include goodwill) ;

B. immediately after giving effect to such transaction, no
Event of Default, and no event which, after notice or lapse of time,
or both, would become an Event of Default, shall have happened
and be continuing; and

C. The Company has delivered to the Trustee an Officers’
Certificate and :an Opinion of Counsel each stating that such con-
solidation, merger, conveyance or transfer and such supplemental
indenture comply with this Article and that all conditions precedent
herein provided for relating to such transaction have been complied
with.

Seorron 8.2. Swuccessor Corporation Substituted. Upon any con-
solidation or merger, or any conveyance or transfer of the properties
and assets of the Company substantially as an entirety in accordance
with Section 8.1, the successor corporation formed by such consolidation
or into which the Company is merged or to which such conveyance or
transfer is made shall succeed to, and be substituted for, and may
exercise every right and power of, the Company under this Indenture
with the same effect as if such successor corporation had been named
as the Company herein; provided, however, that no such conveyance
or transfer shall have the effect of releasing the Person named as the
“Company” in the first paragraph of this instrument or any successor
corporation which shall theretofore have become such in the manner
prescribed in this Article from its liability as obligor and maker on
any of the Notes.
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ARTICLE NINE

SUPPLEMENTAL INDENTURE

Skcrion 9.1. Without Consent of Noteholders. Without the con-
sent of the Holders of any Notes, the Company, when authorized by
a Board Resolution, and the Trustee, at any time and from time to
time, may enter into one or more supplemental indentures, in form
satisfactory to the Trustee, or Assignments of Lease for any of the
following applicable purposes:

A. to cvidence the succession of another corporation to the
Company, and the assumption by any such successor of the cove-
nants of the Company hercin and in the Notes contained; or

B. to add to the covenants of the Company, for the benefit of
the Holders of the Notes. or to surrender any right or power
herein conferred upon the Company; or

C. to cure any ambiguity. to correct or supplement any pro-
vision herein which may be inconsistent with any other provision
herein, or to make any other provisions with respect to matters or
questions arising under this Indenture which shall not be inconsist-
ent with the provisions of this Indenture, provided such action shall
not adversely affect the interests of the Holders of the Notes; or

D. to correet or amplify the deseription of all or any portion
of the Trust Kstate at any time subject to the lien of this Inden-
ture, to describe again all or any part of the Equipment or other
parts of the Trust Estate in one or more supplemental indentures
or to subjeet to the lien of this Indenture any additional property,
or any substitutions or replacements thereto.

" Skcriox 9.2. With Consent of Noteholders. With the consent of
the Holders of not less than 6624% in principal amount of the out-
standing Notes by Acts of said Holders delivered to the Company and
the Trustee, the Company, when authorized by a Board Resolution,
and the Trustee, may enter into an indenture or indentures supple-
mental hereto for the purpose of adding any provisions to or changing
in any manner or eliminating any of the provisions of this Indenture
or of modifying in any manner the rights of the Holders of the Notes,
provided, however, that no such supplemental indenture shall, without
the consent of the Holder of each outstanding Note affected thereby:
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A. reduce, or extend the time stated in the Notes for the
payment of, the principal of any Note or the interest thereon or
for the payment of any other amounts required to be paid under
the provisions of Section 3.1 hereof; or

B. modify any of the provisions of this Section; or

C. permit the creation of any lien ranking prior to or on a
parity with the lien of this Indenture on the Trust Estate or any
part thereof, except as herein expressly permitted.

It shall not be necessary for any consent under this Section to specify
the particular form of any proposed supplemental indenture, but it shall
be sufficient if such consent shall indicate the substance thereof.

Secrron 9.3. Execution of Supplemental Indentures. In execut-
ing, or accepting the additional trusts created by, any supplemental
indenture permitted by this Article or the modifications thereby of the
trusts created by this Indenture, the Trustee shall be entitled to receive,
and (subject to Section 7.1) shall be fully protected in relying upon,
an Opinion of Counsel stating that the execution of such supplemental
indenture is authorized or permitted by this Indenture. The Trustee
may, but shall not be obligated to, enter into any such supplemental
indenture which affects the Trustee’s own rights, duties or immunities
under this Indenture or otherwise.

Secrion 9.4. Effect of Supplemental Indentures. Upon the exe-
cution of any supplemental indenture under this Article, this Indenture
shall be modified in accordance therewith, and such supplemental
indenture shall form a part of this Indenture for all purposes; and
every Holder of Notes theretofore or thereafter anthenticated and de-
livered hereunder shall be bound thereby.

Secrion 9.5. Reference in Notes to Supplemental Indentures.

A. Notes anthenticated and delivered after the execution of any
supplemental indenture under this Article may bear a notation in form
approved by the Trustee as to any matter provided for in such supple-
mental indenture, or, if deemed desirable by the Trustee, express refer-
ence to such supplemental indenture shall be made in the text of such
Notes or in a notation thereon, and any of the terms of such supple-
mental indenture shall be set forth therein in reasonable and customary
manner.
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B. If the Company or the Trustec shall so determine, new Notes
so modified as is necessary in the opinion of the Trustee and the Board
to conform to any supplemental indenture, shall be prepared and exe-
cuted and delivered by the Company to the Trustee, and thereafter,
upon surrender by the Holders thereof of outstanding Notes, the same
shall be authenticated and delivered by the Trustee in exchange for
the Notes surrendered. Such exchange shall be made at the expense
of the Company and the surrendered Notes shall be promptly cancelled
by the Trustee. The Company or the Trnstee may require Notes ont-
standing to be presented for exchange as aforesaid, or for suitable
notation as to any supplemental indenture.

ARTICLE TEN
CovernanTs oF CoMPAXY

Sectiox 10.1. To Pay Prwmcipal, Interest and Other Amoumts.
The Company will duly and punctually pay the principal of and interest
on all of the outstanding Notes, aceording to the terms thereof, and will
duly and punctually pay all other amounts required to be paid by it
hereunder.

Sectiow 10.2. Issuance of Notes in Accordance with Indenture;
to Permit No Default. The Company will not issue, or permit to be
issued, any Notes hereunder in any manner other than in accordance
with the provisions of this Indenture, and will not suffer nor permit
any default or Event of Default to occur under this Indenture. °

Sectron 10.3. Authorization of Company to Issue Notes. The
Company is duly authorized under the laws of the State of Illinois,
and all other applicable provisions of law, to create and issue the
Notes and to execute this Indenture, and all corporate action on its
part required for the lawful creation and issue of the Notes and the
execution of this Indenture has been duly and effectively taken; and
the Notes, upon the issue thereof, are and will be valid and enforceable
obligations of the Company in accordance with their terms.

Sectioxy 10.4. To Maintain Corporate Existence. Subject to the
matters permitted under Article Bight, the Company will at all times
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cause to be done all things necessary to maintain, preserve and renew
its corporate existence and its rights and franchises, and comply with
all material laws applicable to it in such manner as its counsel shall
advise; provided, however, that nothing contained in this Section shall
require the Company to comply with any law so long as the validity
or applicability thereof shall be disputed or contested in good faith,
or require it to maintain, preserve or renew any right or franchise
deemed by it to be not necessary or desirable in the conduct of its
business or for the protection of the Noteholders.

Secrioxy 10.5. To Take All Action in Further Assurance. The
Company will at any and all times do, execute, acknowledge and deliver,
or cause to be done, executed, acknowledged and delivered, all and
every such reasonable further acts, deeds, conveyances, mortgages and
transfers and assurances as the Trustee shall reasonably require for
the better assuring, conveying, transferring, mortgaging, assigning and
confirming unto the Trustee the Trust Estate, and/or as in the opinion
of counsel may be required more effectively to subject the Trust Estate
to the lien of this Indenture, as security for, and for the benefit and
protection of, the Notes.

Section 10.6. Possession of Cars, New Leases.

A. So long as there shall not be an Event of Default under this
agreement the Company shall be entitled (i) to possession of the Equip-
ment and (ii) to exercise all rights of the lessor under the Leases.

The Company will not without the prior consent of the Trustee,
who shall act only upon the direction of the Holders of not less than
6624 % in principal amount of the outstanding Notes:

(1) terminate, modify or accept a surrender of, or offer or
agree to any termination, modification or surrender of, the Leases
(except as otherwise expressly provided herein) or by affirmative
act consent to the creation or existence of any security interest or
other lien to secure the payment of indebtedness upon the leasehold
estate created by the Leases or any part thereof provided that the
provisions of this Section 10.6A (1) shall not affect the Company’s
right to enforce the obligations of Lessees under the Leases or to
exercise the remedies of Lessor under the Leases;
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(2) reccive or collect or permit the receipt or collection of
any rental payment under the Leases prior to the date for pay-
ment thereof provided for by the Leases or assign, transfer or
hypothecate (other than to the Trustee hereunder) any rent pay-
ment then due or to acerue in the future under the Leases in respect
of the Equipment; or

(3) sell, mortgage, transfer, assign or hypothecate (other
than to the Trusteec hereunder) its interest in the Equipment or
any part thereof or in any amount to be received by it from the
use or disposition of the Equipment.

B. Subject to the limitations on the Company’s rights contained
in paragraph 1 of the Assignment and in Subsection A of this Section
10.6, (a) the Company will take such action as it may deem necessary
to enforce the obligations of Lessces under Leases, and (b) the Com-
pany will not, at any time after any default under a Lease, fail to take
with reasonable promptness, or fail to continue to take with reasonable
promptness, any action which the Trustce may request as being neces-
sary or appropriate for the protection of the interests of the Holders
of the Notes, which action may include enforcing the Company’s rights
against a Lessee by legal procecedings or otherwise.

Secmiow 10.7. Warranty of Title. The Company will, at the date
of the subjection of the Trust Estate to the lien hereof hold title to
the Trust Estate, subject to no mortgage, pledge, lien, charge or
encumbranee other than the Leases described in Exhibit “A” hereof
and the lien hereof and such liens or encumbrances as are specifically
permitted by this Indenture; and will at such date have full power and
lawful authority to assign, transfer. deliver and pledge or cause to be
assigned, transferred, delivered and pledged, the Trust Kstate in the
manner and form aforesaid. The Company hereby does and will for-
ever warrant and defend the title to the Trust Estate against the
claims and demands of all persons whomsoever.

Sectiox 10.8. To Pay Taxes. The Company will duly pay and
discharge, as the same become due and payable, all taxes, assessments
and governmental and other charges and claims levied or imposed,
or which if unpaid might become a lien, upon the Trust Estate, pro-
vided, however, that nothing confained in this Section shall require
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the Company to pay such tax, assessment, charge or claim so long as
the Company or the Lessee in good faith shall contest the validity or
amount thereof by appropriate legal or administrative proceedings,
unless thereby in the judgment of Trustee, the rights or interests of
Trustee or Noteholders will be materially endangered.

Secrioxn 10.9. Indemmification. The Company does hereby assume
and agree o indemnify, protect, save and keep harmless the Trustee
and each Noteholder, its agents and servants, from and against any and
all losses, damages, injuries, claims, demands and expenses, including
legal expenses of whatsoever kind or nature arising out of or on account
of the use, condition (including without limitation, latent and other
defects and whether or not discoverable) or operation of all or any part
of the Equipment and by whomsoever used or operated. Such indemni-
ties shall continue in full force and effect, notwithstanding the termina-
tion of this Indenture. It is understood and agreed, however, that the
Trustee or Noteholders shall give the Company prompt notice of any
claim or liability hereby indemnified against.

Secrion 10.10. No Other Liens. The Company covenants that it
will not, directly or indirectly, create, assume, incur or suffer to exist
any mortgage, pledge, encumbrance, lien or charge of any kind on the
Trust Estate other than the lien of this Indenture, the Leases and the
Assignments of Leases.

ARTICLE ELEVEN
REPRESENTATIONS AND WARRANTIES

SeorioN 11.1. Representations and Warranties by the Company.
The Company represents and warrants that:

A. The Company is a duly organized and validly existing
corporation in good standing under the laws of the State of Illinois,
has the corporate power to own its properties and conduet its busi-
ness and is duly qualified and/or licensed to transact business
in, and is in good standing in, cvery jurisdiction in which it
transacts business and wherein such qualification and/or licensing
is required. The Company has full power, authority and legal right
to execute and deliver the Company Documents to which it is a
party and to perform and observe the terms and conditions of
each thereof.
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B. The Company has heretofore delivered to the Investor
balance sheets as at the end of, and statements of inecome and
surplus for, the years ended December 31, 1970 of U. S. Railway
Mfg. Co. and subsidiaries, one of which is the Company, all certi-
fied by independent public accountants. Said balance sheets and
statements of income and surplus are correct and complete and
fairly present the financial eondition of T. S. Railway Mfg. Co. and
subsidiaries, including the Company as at the date thercof, and
the results of the operations of T. S. Railway Mfg. Co. and sub-
sidiaries, including the Company for the period involved and have
been prepared in accordance with gencrally accepted accounting
principles consistently applied (subject to any execeptions stated
herein and in the notes thereto) throughout the periods involved.
Since December 31, 1970, there has been no material adverse
change in the condition, financial or otherwise, of U. S. Railway
Mfg. Co. and subsidiaries, including the Company.

C. The Company has good and marketable title to all assets
owned by it and reflected in the above-mentioned balance sheet as
of December 31, 1970, except such thereof as may have been dis-
posed of since that date in the ordinary course of business.

D. The federal income tax returns of the Company have last
been examined by the Internal Revenue Service for the year ended
December 31, 1965, and the results of such examinations are re-
flected in the financial statements referred to in this Section 11.1.

E. There are not any (i) actions at law or suits in equity
pending or threatened against or affecting the Company or any
of its assets or (ii) proceedings by or before any governmental
commission, bureau or other administrative agency pending or
threatened against the Company whiech, in either the case of (i) or
(ii), if adverscly determined, would materially and adversely affect
the respective business or condition, financial or otherwise, of the
Company or the ability of the Company to pay, when due, the
principal of and interest on the Notes.

. F. The consummation of the fransactions herein contem-
plated and the fulfillment of the terms hereof and the compliance
by the Company with the terms and provisions of the Company
Documents to which it is a party will not result in any breach of
any applicable law or of any of the terms, conditions or provisions
of, or constitute a default under, or with notice or lapse of time,
or both, constitute a default under, or result in the creation of any
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lien, charge or encumbrance upon any property or assets of the
Company pursuant to (i) the corporate charter or by-laws of the
Company or (ii) any indenture, agreement or other instrument to
which the Company is a party or by which it may be bound.

G. The Company is not in default in.the performance of any
covenant or condition made in respect of any outstanding indebt-
edness, indenture, material agreement or other instrument, and no
holder of any such outstanding indebtedness or party to any such
indenture, agreement or other instrument has given the Company
notice of any asserted default thereunder.

H. No consent or approval of any governmental agency or
commission or public or quasi-public body is necessary for the due
execution and delivery of the Company Documents or for the
validity, payment or enforceability of any thereof.

I. Neither the Company nor any agent acting on its behalf,
has offered the Notes or any part thereof or any similar obligation
or security in connection with the borrowings herein contemplated
for sale to, or solicited any offers to buy the Notes or any part
thereof or any similar obligation or.security from, anyone except
the Investor and not more than 1 other institutional investor,
and neither the Company nor any agent acting on its or their
behalf will sell or offer for sale any Note or any similar obligation
or security of the Company to, or solicit any offers to buy any
Note or any similar obligation or security of the Company from,
any person or persons so as to bring the issuance and sale of the
Notes within the provisions of Section 5 of the Securities Act of
1933, as amended.

All representations and warranties shall be true on and as of the
Closing Date with the same effect as though made on and as of such
date.

Sectioxn 11.2. Concerning the Investor. The Investor:

A. Represents and warrants that it is a knowledgeable and
sophisticated institutional investor, and that it is acquiring the Notes
for its own account for investment and not with a view to or for sale
in connection with the distribution of all or any part of the Notes nor
with any present intention of distributing or selling all or any part
of the same. ’
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B. Covenants and agrees that it will not sell or distribute all or
any part of the Notes without first (a) obtaining the registration of all
or any part of the same under the Securities Act, Trust Indenture Aect
or any, other applicable law, and the qualification of this Indenture
under the Trust Indenture Act all without cost to the Company, or (b)
delivering to the Trustee and the Company an opinion of counsel
acceptable to the Company and in form and substance satisfactory to
the Company that such registration or qualification is not required.

C: Covenants and agrees that in the event that it shall sell -or
distribute all or any part of the Notes without registration under the
Securities Aet or other applicable law or qualification of this Indenture
under the Trust Indenture Act or other applicable law, it will deliver

to the Trustee and the Company a representation and warranty
" from the purchaser or purchasers .of all or any part of the-same
(hereinafier-called “Purchaser”) that the Purchaser is a knowledge-
able and sophisticated investor, and that the Purchaser is acquiring
all or any part of the Notes for its own account and not with a view
to or for sale in connection with the distribution of all or any part of
the same nor with any present intention of distributing or sellirig all
or any part of the same.

ARTICLE TWELVE
MiISCELLANEOUS

Secrton 12.1: Counterparts. This Indenture may be executed in. =
any number of counterparts, each of which if bearing the signatures "\
of all parties shall be deemed an original or any two or more of which )
containing in the aggregate the signatures of all parties shall together
constitute but one and the same instrument which shall be deemed an
original. 4

*

. .
- ~-

~

Secriox 12.2. lGok!.erﬂlting Low. This Indenture shall in all re--
speets be construed in accordance with and governed by the laws of T
the State.of Illinois. .- -

Srcmox 123. Titles and Section Headings. The titles of the
Articles and the Section headings herein are for .convenience only
and shall not affect the construction hereof.
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Secrion 124. Benefits of Indenture. This Indenture shall be
for the sole and exclusive benefit of the Company, the Trustee and the
Holders of the Notes hereby secured, and all covenants, agreements
and rights shall inure to the benefit of or bind, as the case may be,
such parties, their respective successors and assigns.

Ixn Wrrness WHEREOF, the parties hereto have each caused this
Agreement and Indenture to be duly executed by their respective
corporate officers thereunto duly authorized and their respective cor-
porate seals to be hereunto affixed and attested all as at that day,
month and year first above written.

Vireinia Nartionan BANEK, as Trustee as
aforesaid

..... Y i

Sentor Vice President and

’A% ‘ % Trust Officer

. Assistant Vice President

. Vieeinia NaTioNaL BAxE, as Investor

' by S S
Attest: ice President

Fhonnaas Q kgt v

Asststant Cashie
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STATE OF VIRGINA
Ciry or NorroLK } 58
L ;

0 Jgn Jhis A2, day g/t ?‘.’f.”’.f‘.’f;.,, _19-.?fq personally appeared

KK [k Dan 2lahe. ) 4 50 Dnedionnsy and . Heome L difley
to me personally known, who being by me sworn, did say that they-dre,

respectively, a Senior Vice President and Trust Officer, Assistant

Vice President, Semtor Vice President and Assistant Cashier of the

Virainia NarioNan Baxnk, a national banking association, that the seal

affixed to the foregoing instrument is the corporate seal of said associa-

tion, that said instrument was signed and scaled on behalf of said eor-

poration by authority of its Board of Directors, and they acknowledged

that the execution of the foregoing instrument was the free act and

deed of said association. . Vi _ ? .
e Notary Public

My commission expires: ;,/éLLMMZ__ iadd
i

-~

StaTe oF ILLINOIS
Couxrty oF Coox

On this 07.7‘5‘(' day of )"‘/ e 19.7./ before me personally
appeared YN . FEe f‘é’ﬁﬁ LA "LE / ¢4440 me personally known,
who being by me duly sworn, say that they are, respectively, the ......
President and ...... Secretary of Unrrep StaTES RAtLway EQUipMENT
Co., an Tllinois corporation, that the seal affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors, and they acknowledged that the execution of the. .
foregoing instrument was the free act and deedof said corporation. L e

My commission expires: Co e



0029 T.¢8
V¥¥6¢ .02
popuswiB 8B pepusure

969 0L-g5-6l
1039 LGS
8789 I 16Y
Ly89 L1
968¢ 0L-LT-6
8629 TL°E58
0%%9 TL 66
SOQUINNT 950917
U0LDPI020Y Joapoq
V LISIHXHT

Laedwmo)) proasy
jurod 1o B BIUR[lY
Lueduron)

PIOTIOD
UBILIOWY

Aueduwo)

PIo[10) utoLI WY
Luedwo)) proarey
ogoBd ¥ [NBd 18
‘aNBMITIY ‘088BITYD
Luedwoy pwoineyq
ogloRd ¥ [nBd 1S
‘soxneMILy ‘0deory)
"0 Aemprey
TISYINOS H[OFION
Luedwo)) proafiey
ogToRg % pue|s|
o0y ‘oBeany)
Luedwo) puoxrey
ogroed ¥ pPus[s]
ooy ‘oB8ory)

99589

SESVAT ANV S4YVD Jd0 NOILLJI¥DSHA

‘00 INANJINOT AVMTIVE SALVLS dELINA

(eAmsnpour yjoq) Ie) xog
66T88-00T8¢ AMFV 00T o, 08 «9.,0¥%
180 X0¢[
(earsnpout gjoq) pajensu]
€602-0002 XS ¥ oy, 0L 08
I)) X0
(eArsnpour Y30q) peye[nsuy
L80%¥60% XHS 4! uog, 0L .06
(eArsnpout yjoq) IB)) X0¢
6%2°G8T-00T ‘GET "AIIIN 0St o[, 05 9,09
(oAmsnpout 30q) ae)) xogq
660°GET-000°GET "AIII 00T uo, 0 /08
(eAmsnyout |}0q) Ien) xog
666T-006T SN 001 uog, 05 .07
(eatsnpour yjoq) Ien xog
/ 6%L8%-00L8% TH 0¢ q.om.. 0¢ .0¥
Jseddoyy dog,
, (eamsnpur Toq) wad( j0300g
8L¥01-0070T I 6L 23IY[, U0, 0L
SAOQUIN T 8409 4 Jo adR ]
Buryiodoy 40) Jo soqunyr
R,
..uv....f_ R .n\ o -
..m.” './.... 2 \v,. \ . B
DL T N e §
S Ny -



49
EXHIBIT B
ASSIGNMENT OF LEASE

Waereas, Unsirep States Raiwwsay Equiemext Co., a corporation
of the State of Illinois (hereinafter referred to as “United”), and

a corporation of the Stateof .................. (hereinafter referred
to as “Lessee”), have entered into a lease (herein called the “Lease”)
dated ..................... providing for the lease by United to the
Lessee of ............ ton capacity cars, therein desecribed (herein-
after referred to as the “Cars”); and

WHEREAS, the lease was recorded pursuant to the provisions of
Seection 20 (¢) of the Interstate Commerce Act, as amended, on ......
.................. , and was assigned recordation number...........

‘WaEREAs, VIRGINIA NaTIoONAL Baxk (hereinafter referred to as
“Trustee”), a national banking association, with its principal office at
One Commercial Place, Norfolk, Virginia, 23510, has agreed to act as
Trustee under a certain Agreement and Indenture (Security Agree-
ment) dated as of December 1, 1971, (herein called the “Indenture”)
securing the loan of certain moneys to United evidenced by United’s
notes, and United has agreed to assign all of its right, title and interest
in and to the Lease to the Trustee as additional security for the notes
under the Indenture.

Now, THEREFORE, for value received and upon the terms and condi-
tions hereinafter set forth:

1. United does hereby sell, assign, transfer and set over to the
Trustee all of the right, title and interest of United in and to the
rentals and all other amounts payable by the Lessee or any other
person, firm or corporation with respeet to the Cars or under the
Lease, except that any amount so payable shall continue to be paid to
and received by United until and unless Trustee or its successors or
United shall notify the Lessee or any successor to its interest that an
Event of Default has occurred under the terms and provisions of the
Indenture and that payments are thereafter to be made to the Trustee
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or its suécessors; and in furtherance of this Assignment and transfer,
United does hereby authorize and empower the Trustee in the event of
notice of a default as aforesaid, in its own name to sue for, collect,
receive and enforce all payments to be made to United by the Lessee
under and in compliance on the part of the Lessee with the terms and
provisions of the Lease, to exercise all of the rights of United under
any of the provisions of the Lease, and in its discretion to take any
action under the Lease or with respect to the Cars as United could have
taken thereunder if it had not assigned and transferred its rights
therein, provided that nothing herein shall obligate the Trustee to take
any action under the Lease or in respect of the Cars. '

2. TUnited warrants and covenants (a) that on the date hereof
title to the Cars is vested in United; that it has good and lawful right
to sell and assign the same as provided in the Indenture and herein and
that its right and title thereto is free from all liens and encumbrances;
subject, however, in each case to the rights of the Lessee under the
Lease and to the rights of the assignee hereunder, and (b) that not-
withstanding this Assignment, it will perform and comply with each
and all of the covenants and conditions in the Lease set forth to be
complied with by United. United will cause notice of this Assignment
forthwith to be given to the Lessee (together with a copy of this Assign-
ment).

3. TUnited represents and warrants that the Lease has been duly
authorized and executed by it and covenants that it will, from time to
time, at the request of the Trustee, make, execute and deliver all such
further instruments of assignment, transfer and assurance and do such
further acts and things as the Trustee may reasonably request to give
effect to the provisions hereof and to confirm the right, title and interest
hereby assigned and transferred to the Trustee or intended so to be.

4, Pursuant to the terms of the Indenture, United cannot without
the prior consent of the Trustee:

(a) terminate, modify or accept a surrender of, or offer or
agree to any termination, modification, or surrender of, the Lease
(except as otherwise expressly provided in the Indenture) or by
affirmative act consent to the creation or existence of any security
interest or other lien to secure the payment of indebtedness upon

" the leasehold estate created by the Lease; or




51,

(b) receive or collect or permit the receipt or collection of
any rental payment under the Lease prior to the date for payment
thereof provided for by the Lease or assign, transfer or hypothe-
cate (other than to the Trustee under the Indenture) any rent
payment then due or to accrue in the future under the Lease in
respect of the Cars; or

(¢) sell, mortgage, transfer, assign or hypothecate (other than
to the Trustee under the Indenture) its interest in the Cars or any
part thereof or in any amount to be received by it from the use
or disposition of the Cars.

In wiryess wHEREOF, United has caused this instrument to be
executed by its proper officers thereunto duly authorized and its
corporate seal to be hereunto affixed, as of the 1st day of December, 1971.

Uxnrrep States Rammway EqurmenTt Co.

Secretary

ACOEPTED:
Vimcinia Natiowar, Bang
as Trustee as aforesaid

Its " Sentor Vice President
and Trust Officer

Assistant Vice President
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StaTE oF ILLINOIS
88
Couxnrty or Coox

On this ...... day of ............ , 19.. before me personally
appeared .........0000. and .............. , to me personally known,
who being by me duly sworn, say that they are, respectively, the ......
President and ...... Secretary of UniTep STaTeEs Ramuway EqurpMENT

Co., an Illinois corporation, that the seal affixed to the foregoing instru-
ment is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by aunthority of its
Board of Directors, and they acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

Notary Public

My commission expires:

STATE oF VIRGINA g
City or NORFOLK

On this ...... day of ............ , 19.. before me personally
appeared ............0n and .............. , to me personally known,
who being by me duly sworn, say that they are, respectively, the Senior
President and Trust Officer and Assistant Vice President of the
Vireina NaTioNAL BANK, a national banking association, that the seal
affixed to the foregoing instrument is the corporate seal of said associa-
tion, that said instrument was signed and sealed on behalf of said
association by authority.of the Board of Directors, and they acknowl-
edged that the execution of the foregoing instrument was the free act
and deed of said association.

Notary Public

My commission expires:
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EXHIBIT C

UNITED STATES RAILWAY EQUIPMENT C(_).
834 % EquipMENT Proxissory NoTE
Issur I

- J Chicago, Tllinois

For VaLue Receivep, Unitep StaTes Ramuway EquremenTt Co., an
Tlinois corporation (hereinafter called the Company), hereby promises
to pay to the order of Virginia National Bank (herelnafter called the
Payee) at its head office, the principal amountof ....................
................ Dollars ($..............);onorbefore............,
1981 in lawful money of the United States, together with interest, in
like money, from the date hereof (computed on the basis of a 360-day
year of twelve 30-day months) on the unpaid prineipal amount hereof
from time to time outstanding at the rate of 834 % per annum. This
Note shall be payable in 40 equal quarter annual installments including
both principal and interest, of $196,396 commencing three months from
the date of this Note and every three months thereafter until maturity.
Each such quarter annual installment shall be applied first to pay inter-
est on the outstanding principal balance hereof and thereafter to pay
principal.

This Note and any other Notes (together with this Note hereinafter
called “Notes”) issued by the Company pursuant to an Agreement and
Indenture (Security Agreement) dated as of December 1, 1971 (here-
inafter called the Indenture), among the Company and Virginia Na-
tional Bank, both as Trustee and as Purchaser for its own account,
shall not exceed the aggregate principal amount of $5,200,000. The
Notes are, or upon issuance will be, secured by (among other things)
Assignments of Lease (hereinafter called “Assignment”), each dated
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as of December 1,1971, made by the Company to the Trustee, acting pur-
suant to the Indenture. The Assignment and the Indenture relate to
certain units of railroad equipment. Reference is hereby made to the
Indenture for a description of the property assigned and mortgaged,
the nature of the property assigned and mortgaged, the nature and
extent of the security and the rights of the Trustee, of the holders
of the Notes and of the Company in respect of such security, copies of
each of which are available for inspection at the above office of the
Trustee.

The Notes may not be prepaid in whole or in part, nor the maturity
thereof accelerated, except as provided in the Indenture.

As provided in said Indenture and upon payment of charges as
therein provided, this Note is transferable by the registered owner
hereof in person or by attorney authorized in writing, at said principal
office of the Trustee, upon surrender of this Note, and upon any such
transfer a new Note or Notes, for the same aggregate unpaid principal
amount and with the same maturity, will be issued to the transferee in
exchange herefor. The Company and the Trustee may deem and treat
the person in whose name this Note is registered as the absolute owner
hereof for the purpose of payment and for all other purposes.

The Notes are issuable as registered Notes in denominations pro-
vided for in said Indenture, and upon payment of charges as therein
provided, Notes are exchangeable for other Notes of the same maturity
of a different authorized denomination or denominations.

This Note shall not be valid until the certificate of authentication
hereon shall have been signed by the Trustee under said Indenture.
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In Wirxess WHEREOF, the Company has caused this Note to be duly
executed under its corporate seal.

Dated:

Unirep StaTeEs Rannway Equmemext Co.

President

ATTEST:

Secretary

This is one of the Notes described in the within mentioned
Indenture,

Virersia NaTioNaL Bawk,
as Trustee

Authorized Officer
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NOTICE OF ASSIGHNMENT

This is to advise that, effective April 1, 1976,
12:01 a.m., the Financing Agresement described below has
been assigned to the Consolidated Rail Corporation by:
The Peoria and Eastern Railway Company
Six Penn Center Plaza

Philadelphia, PA 19103

The Financing Agreement is a Lease

bearing the ICC recordation num

States Railway Associlation
0 East Devon Avenue
Des Plainres, Illinois 60CLlE

The payee's name and address isi

This Notice of Assignment has been placed in the
file of the ICC recordation number liséed above and the entire
assignment is contained in the ICC recordation file stamped
in the margin of this assignment. A copy hereof will be
promptly mailed to the payee listed above for distributicn
to the beneficial holder(s) of the Financing Agreement described

in this Notice of Assignment.

Consolidated Rail Corporation
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